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Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11303(a) are two duly executed copies each of a Memorandum of Lease and a
Memorandum of Assignment of Lease, both dated as of December 17, 1993, the first
being a primary document and the other a secondary document related thereto, as
defined in the Commission’s Rules for the Recordation of Documentis under 49 C.F.R.
Section 1177,

Mr. Sidney L. Strickland, Jr.
Secretary

Interstate Commerce Commission
Washington, D.C. 20423

Dear Mr. Strickland:

The names and addresses of the parties to the enclosed document are:

Lessor/Assignor
Debtor: ACF Industries, Incorporated
3301 Rider Trail South
Earth City, Missouri 63045
Lessee: CP Rail System
PO Box 530
Minneapolis, Minnesota 55440
Assignee/

Secured Party: BA Leasing & Capital Corporation

Four Embarcadero Center, Suite 1200
San Francisco, California 94111



Mr. Sidney L. Strickland, Jr.
December 17, 1993
Page 2

A description of the railroad equipment and leases covered by the enclosed
documents is attached to each document as Exhibit A.

Also enclosed is a check in the amount of $36.00 payable to the order of the
Interstate Commerce Commission covering the required recordation fee.

Kindly return one stamped copy of each of the enclosed documents to the
undersigned.

Very trul urs,

T
Robert W. Alvord

RWA/bg
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MEMORANDUM OF LEASES
BETWEEN
ACF INDUSTRIES, INCORPORATED ("LESSOR")
AND

the Lessee identified herein, ("LESSEE")

Filed and recorded with the Interstate Commerce Commission
pursuant to Section 11303, Title 49, United States Code on
December , 1993, at ; Recordation No.

[4408-103/CV01.WPF/13NS/4276/38NS])



Memorandum dated as of December 17, 1993 of Leases
specified on Exhibit A attached hereto by and between ACF
Industries, Incorporated, a New Jersey corporation,
("Lessor") and the Lessee identified on Exhibit A attached
hereto, ("Lessee”) (as the same have been and may be
amended, supplemented, otherwise modified or renewed from
time to time, the "Leases").

WITNESSET H:

Pursuant to the Leases, Lessor has agreed to
furnish to Lessee, and Lessee has agreed to lease from
Lessor certain railcars including the railroad tank cars and
covered hopper cars listed on Exhibit A attached hereto.

IN WITNESS WHEREOF, the undersigned has caused
this instrument to be signed by its corporate officer as of
the date first above written.

ACF INDUSTRIES, INCORPORATED,

by W% Lo C

Title: HSSISTANT, TREASURER

[4408-103/MEMLE.WPF/13NS/4276/38NS)



STATE OF NEW YORK )
§S.
COUNTY OF NEW YORK )

On this 15th day of December, 1993, before me
personally appeared Umesh Choksi, to me personally known,
who being by me duly sworn, says that he is the Director of
Finance and Assistant Treasurer of ACF INDUSTRIES,
INCORPORATED that the foregoing instrument was signed on
behalf of said corporation, and he acknowledged that the
execution of the said instrument was his free act and deed.

ANzl

NOTARY PUBLIC

s BRENSILBER
My commission expires: ngA,\,'l'&m State of New York

Qualified in New York County
e No. 4980938

Commission Expires Apni 29, 19.

[4408-103/MEMLE.WPF/13NS/4276/38NS]



Equipment .
‘ Car Service identifying Numbers Number AAR
Lessee Contract No. (Both Inclusive) of Cars Designator
CP RAIL 5637 ACFX 46173 1 C113
CP RAIL 5637 ACFX 46688 1 C113
CP RAIL 5637 ACFX 46697 1 C113
CP RAIL 5637 ACFX 46699 1 C113
CP RAIL 5637 ACFX 46706 1 C113
CP RAIL 5637 ACFX 46709 1 C113
CP RAIL 5637 ACFX 46721 1 C113
CP RAIL 5637 ACFX 46812 1 C113
CP RAIL 5637 ACFX 46820 1 C113
CP RAIL 5637 ACFX 47626 1 C113
CP RAIL 5637 ACFX 48119 1 C113
CP RAIL 5637 ACFX 48127 1 C113
CP RAIL 5637 ACFX 48132 1 C113
CP RAIL 5637 ACFX 48151 1 C113
CP RAIL 5637 ACFX 48157 1 C113
CP RAIL 5637 ACFX 48173 1 C113
CP RAIL 5637 ACFX 48180 1 C113
CP RAIL 5637 ACFX 48191 To 48192 2 C113
CP RAIL 5637 ACFX 48196 1 C113
CP RAIL 5637 ACFX 48202 To 48203 2 C113
CP RAIL 5637 ACFX 48206 1 C113
CP RAIL 5637 ACFX 48218 1 C113
CP RAIL 5637 ACFX 48235 1 C113
CP RAIL 5637 ACFX 48243 1 C113
CP RAIL 5637 ACFX 48248 To 48249 2 C113
CP RAIL 5637 ACFX 48252 1 C113
CP RAIL 5637 ACFX 48254 1 C113
CP RAIL 5637 ACFX 48263 1 C113
CP RAIL 5637 ACFX 48267 1 C113
CP RAIL 5637 ACFX 48269 1 C113
CP RAIL 5637 ACFX 48277 1 C113
CP RAIL 5637 ACFX 48285 1 C113
CP RAIL 5637 ACFX 48290 1 C113
CP RAIL 5637 ACFX 48298 1 C113
CP RAIL 5637 ACFX 48304 1 C113
CP RAIL 5637 ACFX 48312 To 48313 2 C113
CP RAIL 5637 ACFX 48317 1 C113
CP RAIL 5637 ACFX 48321 1 C113
CP RAIL 5637 ACFX 48328 To 48329 2 Ci13
CP RAIL 5637 ACFX 48332 To 48333 2 C113
CP RAIL 5637 ACFX 48336 1 C118
CP RAIL 5637 ACFX 48338 1 Ci113
CP RAIL 5637 ACFX 48343 1 C113
CP RAIL 5637 ACFX 48345 1 C113
CP RAIL 5637 ACFX 48555 1 C113
CP RAIL 5637 ACFX 48687 1 C113
CP RAIL 5637 ACFX 48696 To 48697 2 C113
CP RAIL 5637 ACFX 48700 To 48701 2 C113
CP RAIL 5637 ACFX 48703 1 C113
CP RAIL 5637 ACFX 48711 1 C113
CP RAIL 5637 ACFX 48716 To 48718 3 C113
CP RAIL 5637 ACFX 48730 1 C113
CP RAIL 5637 ACFX 48734 To 48739 6 C113
CP RAIL 5637 ACFX 48743 To 48745 3 C113
CP RAIL 5637 ACFX 48747 To 48748 2 C113
CP RAIL 5637 ACFX 48750 1 C113



Equipment
Car Saervice Identifying Numbers Number AAR
Lessee Contract No. (Both Inclusive) of Cars Designator
CP RAIL 5637 ACFX 48754 1 C113
CP RAIL 5637 ACFX 48756 1 Cc113
CP RAIL 5637 _ ACFX 48758 1 c113
CP RAIL 5637 ACFX 48760 1 C113
CP RAIL 5637 ACFX 48763 To 48764 2 C113
CP RAIL 5637 ACFX 48768 To 48770 3 C113
CP RAIL 5637 ACFX 48774 To 48777 4 C113
CP RAIL 5637 ACFX 48783 1 c113
CP RAIL 5637 ACFX 48791 1 C113
CP RAIL 5637 ACFX 48794 To 48795 2 Cc113
CP RAIL 5637 ACFX 48801 1 C113
CP RAIL 5637 ACFX 48807 1 C113
CP RAIL 5637 ACFX 48809 1 Cc113
CP RAIL 5637 ACFX 48811 1 C113
CP RAIL 5637 ACFX 48819 To 48820 2 Cc113
CP RAIL 5637 ACFX 48823 1 c113
CP RAIL 5637 ACFX 48836 1 c113
CP RAIL 5637 ACFX 48855 1 C113
CP RAIL 5637 ACFX 48857 1 Cc113
CP RAIL 5637 ACFX 48869 1 c113
CP RAIL 5637 ACFX 48873 1 C113
CP RAIL 5637 ACFX 48880 1 c113
CP RAIL 5637 ACFX 48909 To 48910 2 C113
CP RAIL 5637 ACFX 48913 To 48914 2 C113
CP RAIL 5637 ACFX 49259 1 C113
CP RAIL 5637 ACFX 46359 1 C313
CP RAIL 5637 ACFX 47084 1 C313
CP RAIL 5637 ACFX 47086 To 47090 5 C313
CP RAIL 5676 ACFX 46314 1 C113
CP RAIL 5676 ACFX 46446 1 C113
CP RAIL 5676 ACFX 46448 1 Cc113
CP RAIL 5676 ACFX 46454 1 C113
CP RAIL 5676 ACFX 46465 1 C113
CP RAIL 5676 ACFX 46467 1 C113
CP RAIL 5676 ACFX 46490 1 C113
CP RAIL 5676 ACFX 46515 1 C113
CP RAIL 5676 ACFX 46783 1 C113
CP RAIL 5676 ACFX 46873 1 C113
CP RAIL 5676 ACFX 46877 1 C113
CP RAIL 5676 ACFX 46979 1 Cci113
CP RAIL 5676 ACFX 47647 1 C113
CP RAIL 5676 ACFX 47656 1 C113
CP RAIL 5676 ACFX 47660 1 c113
CP RAIL 5676 ACFX 47758 1 C113
CP RAIL 5676 ACFX 47765 To 47766 2 C113
CP RAIL 5676 ACFX 47787 1 C113
CP RAIL 5676 ACFX 47921 1 C113
CP RAIL 5676 ACFX 47980 1 C113
CP RAIL 5676 ACFX 48078 1 Cc113
CP RAIL 5676 ACFX 48638 1 C113
CP RAIL 5676 ACFX 48640 1 C113
CP RAIL 5676 ACFX 48642 1 C113
CP RAIL 5676 ACFX 48658 1 C113
CP RAIL 5676 ACFX 48660 1 C113
CP RAIL 5676 ACFX 48680 1 C113
CP RAIL 5676 ACFX 48929 1 C113



Equipment
Car Service Identifying Numbers Number AAR
Lesseo Contract No. (Both Inclusive) of Cars Designator
CP RAIL 5676 ACFX 48953 1 C113
CP RAIL 5676 ACFX 48998 1 C113
CP RAIL 5676 ACFX 43003 1 C113
CP RAIL 5676 ACFX 49014 1 C113
CP RAIL 5676 ACFX 49019 1 c13
CP RAIL 5676 ACFX 49024 1 Cc113
CP RAIL 5676 ACFX 49027 1 C113
CP RAIL 5676 ACFX 49034 1 C113
CP RAIL 5676 ACFX 49044 To 49045 2 C113
CP RAIL 5676 ACFX 48053 1 C113
CP RAIL 5676 ACFX 49055 1 C113
CP RAIL 5676 ACFX 49060 1 C113
CP RAIL 5676 ACFX 49069 1 C113
CP RAIL 5676 ACFX 439093 1 C113
CP RAIL 5676 ACFX 49106 1 C113
CP RAIL 5676 ACFX 49108 1 €113
CP RAIL 5676 ACFX 49173 To 49174 2 c113
CP RAIL 5676 ACFX 49176 To 49177 2 C113
CP RAIL 5676 ACFX 49219 1 c113
CP RAIL 5676 ACFX 48664 1 C313



